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Dear Ms. McGee: DEC 211989 -2 15 PM

On behalf of Helm F gﬁgﬁg@@mCorpgrggﬁgn, I submit for filing
and recording under 49 U. ection 11303 (a) and the regulations
promulgated thereunder, five (5) executed counterparts of a
primary document, not previously recorded, entitled du £
Security Agreement executed as of Decemher 21, 989 our (4)
éxXecuted counterpart§“3f”§“f€Iated secondary documen “hot previ-
ously recorded, entitled Memorandum of Lease of Rallroadquulp”
nment, executed as of February 2, 1989 and four (4) exeécuted coun-

erparts of a related secondary document, not previously re-

~" corded, entitled Assignment of Lease, executed as of December. 2],
RQf 1289, N

W™ The executing parties to the enclosed Memorandum of Security

\‘§§ Agreement ("Security Agreement") are:

\QS Helm Financial Corporation - Debtor

P One Embarcadero Center, Suite 3500

ﬁ\; San Francisco, CA 94111

%;1 The Philadelphia National Bank - Secured Party

;\J Broad and Chestnut Streets

f Philadelphia, Pennsylvania 19101-8377

S, The Security Agreement, among other things, covers the
KM granting of a security interest by the Debtor to the Secured

™ Party in the diesel locomotives listed on Annex A to the Security
j§¢ Agreement and all rights of the Debtor in the leasing thereof, to
\*Q secure the payment of a loan.

A The equipment covered is the locomotives listed in Schedule
\Qi 1 to the Security Agreement.
N\
\
\
N

A short summary of the Security Agreement to appear in the
ICC Index is as follows:
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"Covers ten (10) H.P. 3000 GP40 diesel electric locomo-
tives, Road Numbers UP 861-863, 872-877, 885."
The executing parties to the Memorandum of Lease of Railroad

1 " " -
(ggnlg¥§¥§:{ Lease") are:
' Helm Financial Corporation - Lessor
One Embarcadero Center, Suite 3500
San Francisco, CA 94111

Union Pacific Railroad Company - Lessee
1416 Dodge Street
Omaha, NE 68179

The Lease covers the lease of the locomotives listed on An-
nex A to the Lease by Lessor to Lessee.

The equipment covered is the locomotives listed on Annex A
to the Lease.

The Lease should be filed as a secondary document to the
above-referenced Security Agreement. A short summary of the
Lease to appear in the ICC Index is as follows:

“"Covers twenty (20) H.P. 3000 GP40 diesel electric
locomotives, Road Numbers UP 861-863, 870-886."

The executing party to the enclosed Assignment of Lease
("Assignment") is: e

Helm Financial Corporation - Assignor
One Embarcadero Center, Suite 3500
San Francisco, CA 94111

and the Assignment is executed in favor of:

The Philadelphia National Bank - Assignee
Broad and Chestnut Streets
Philadelphia, Pennsylvania 19101-8377

The Assignment covers the Assignment of the Lease to the As-
signee.

The Assignment should be filed as a secondary document to
the above-referenced Security Agreement. A short summary of the
Assignment to appear in the ICC Index is as follows:
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"Assignment of Lease relating to ten (10) H.P. 3000
GP40 diesel electric locomotives, Road Numbers UP 861-
863, 872-877, 885."

Enclosed are three checks in the amount of fifteen dollars
($15.00) each in payment of the filing fee. Once the filing has
been made, please return to bearer the stamped counterparts of
the Security Agreement not needed for your files, together with
the fee receipt, the letter from the ICC acknowledging the
filing, and the two extra copies of this transmittal letter.

Very truly yours,

W/M/Lﬂm / D

/

Miriam D. Starc

MDS/mn
Enclosures
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DEC 211989 -2 15 PM
ASSIGNMENT OF LEASHUCRINE COMMERGE COMMISSION

FOR VALUE RECEIVED, Helm Financial Corporation, a California
corporation ("Assignor"), hereby assigns and transfers to THE
PHILADELPHYIA NATIONAL BANK, a national banking association
("Assignee"), its successors and assigns, all of Assignor's right,
title and interest in and to that certain lLease of Railroad
Equipment dated as of February 2, 1989 as amended ("the Lease")
Xnown as Lessee's C.D. No. 54792-30 for the lease of certain
railroad equipment (the "Equipment") as listed in Groups One and
Two of Annex A of the Lease of which The Union Pacific Railroad
Company, a Utah public service corporation is Lessee and Assignor
is Lessor, together with all rentals and other moneys due for the
Equipment listed as Group One thereunder and all proceeds from
insurance, condemnation and requisition proceedings payable to or
receivable by the Assignor under or in connection therewith, and
all rights, powers and remedies (but none of the duties or
obligations, i1f any) of Assignor under the Lease, including all
rights of the Assignor to give and receive any notice, consent,
waiver, demand or approval under or in respect of the Lease, to
exercise any election or option thereunder or in respect thereof,
to accept any surrender of any property subject thereto, to execute
and deliver any bill of sale for the Equipment and to do all other
things which Assignor 1is entitled to do under the Lease; provided,
however, that until such time as Assignee has advanced funds to
Assignor for the purpose of financing any Equipment listed as Group
Two, Assignor shall retain any and all rights to payment under the
Lease and be entitled to exercise the rights of the lessor under
the Lease insofar as such payments and rights relate to or arise
in connection with any unfinanced Group Two Eguipment.

Assignor authorizes Assignee to do every act and thing in the
name of the Assignor, Assignee or otherwise which Assignee may deem
advisable to enforce the terms of the Lease, and the Assignor
hereby irrevocably appoints Assignee the true and lawful attorney
for the Assignor with full power of substitution and revocation,
together with full power and authority in the name of the Assignor,
Assignee or otherwise, to demand, enforce, collect, receive,
receipt and give releases for any moneys due or to become due under
or arising out of the Lease or any policy of insurance or indemnity
relating to the Egquipment subject thereto or the lease (including
any returns of premium), to endorse all checks and other
instruments payable to Assignor relating to the Lease or the
Equipment and, with the written consent of Assignor unless and
until a default shall have occurred under that certain Security
Agreement between Assignor and Assignee dated as of December 21,
1989 (the "Security Agreement") or any Non-recourse Promissory Note
by Assignor in favor of Assignee secured by the Security Agreement
(collectively the "Note"), to de and take all such other actions
as are referred teo in the preceding paragraph relating to the Lease

BANKDOCS\PNS\UP20GP40. AL



or the Equipment, to file any claims or institute any proceedings
for the foregoing which Assignee deems necessary, and to compromise
any such demand, claim or action. Provided, however, that Secured
Party shall not as long as no Event of Default (as defined in the
Security Agreement) or other event which with the giving of notice
or the lapse of time or both could become an Event of Default under
the Lease or the Security Agreement shall have occurred or be
continuing without the written consent of Assignor, seek to enforce
any of the rights, powers or remedies of Assignee under the Lease,
except that nothing herein shall prevent Assignee from seeking to
enforce any payment or indemnity at or after the time it is due
under the Lease or any policy of insurance relating to the
Equipment before the failure to make said payment becomes an Event
of Default under the Security Agreement or the Lease.

Notwithstanding the foregoing, it is expressly agreed that (i)
Assignor shall remain liable as Lessor under the Lease to perform
all of the obligations assumed by it thereunder, (ii) the
obligations of Assignor under the Lease may be performed by
Assignee or any subsequent assignee without releasing Assignor
therefrom, (iii) the Assignee or any subsequent assignee shall have
no liability or obligation under the Lease by reason of this
Assignment and shall not, by reason of this Assignment, be
obligated to perform any of the obligations of Assignor under the
Lease or to file any claim or take any other action to collect or
enforce any payment assigned hereunder.

Assignor agrees that at any time and from time to time, upon
the written request of Assignee or any subsequent assignee,
Assignor will promptly and duly execute and deliver any and all
such further instruments and documents as Assignee or any
subsequent assignee may deem necessary or advisable in obtaining
the full benefits of this Assignment and of the rights and powers
herein granted.

Assignor hereby agrees (i) to perform duly and punctually each
of the terms, conditions and covenants contained in the Lease, (ii)
to notify promptly Assignee or any subsequent assignee of any
default or alleged default by any party to the Lease or any
termination or alleged termination thereof, and (iii) without the
prior written consent of Assignee or any subsequent assignee, not
to extend, amend, supplement, modify or terminate the Lease or
agree to, or permit, any modification, waiver or other alteration
of the terms thereof.

Assignor does hereby warrant and represent that the Equipment
has been delivered to and accepted by the Lessee under the Lease,
the Lease is in full force and effect and that Assignor has not
assigned or pledged (except to the First National Bank of Boston,
which assignment and pledge shall be terminated concurrently
herewith), and hereby covenants that it will not assign or pledge,
so long as this Assignment shall remain in effect, the whole or any
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part of the rights hereby assigned, to anyone other than Assignee,
its successors or assigns. Pending further notice by Assignee, the
Lessee under the Lease, 1is hereby authorized and directed to pay
all rent and other sums payable under the Lease, as they become
due, directly to or as directed by Assignee.

This Assignment is made pursuant to and for the purposes of
that certain Security Agreement, of even date herewith, given by
Assignor to Assignee to secure the payment of the Note and all
other obligations referred to therein and shall remain in full
force and effect until the Note and such obligations have been paid
and discharged in full.

IN WITNESS WHEREOF, this Assignment has been duly executed and
delivered as of December _21 , 1989.

[Corporate Seal]

HELM FINANCIAL CORPORATIQN 7
Attest: ? OZZRMJ

Titlﬁ(: PRESIDENI T

STATE OF CALIFORNIA )
) §
COUNTY OF SAN FRANCISCO )

1, LvNMDA A HERSKgviTZ  , a Notary Public in and for the
state and county aforesaid, do hereby certify that RyNATZD (.
N TROINAT— of HELM FINANCIAL CORPORATION, a California
corporation, whose name is subscribed to the foregoing
instrument, appeared before me this day in person and
acknowledged that he is _ ¥R/ DENT , he signed,
sealed and delivered the aforesaid instrument and caused the
corporate seal of said corporation to be affixed thereto,
pursuant to authority of its Board of Directors, as his free and
voluntary act and as the free and voluntary act and deed of said
corporation for the uses and purposes therein set forth.

. . . l)‘\"
Given under my hand notarial seal this \ day of December,

sy

Nofary Public

?iyszﬁziTig?qyzg?ires
A B

4

OFFICIAL SEAL

LYNDA A HERSKOVITZ
NOTARY PUBLIC - CALIFORNIA

SAN FRANCISCO COUNTY
My comm expires JUL 16, 1993

SRRSO

.

[Notarial Seal]
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